
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT A 



i. )' ' } 

POWER PURCHASE AGREEMENT 

(RENEWABLE ENERGY) 

BETWEEN 

BLUE MOUNTAIN POWER PARTNERS, LLC 

AND 

PACIFICORP 



"PTCs" means production tax credits under Section 45 of the Internal Revenue 
Code, as such law may be amended or superseded. 

"PURP A" means the Public Utility Regulatory Policies Act of 1978. 

"QF" means "Qualifying Facility," as that term is defined in the FERC regulations 
(codified at 18 CFR Part 292) in effect on the Effective Date. 

"Qualifying Institution" means the United States office of a commercial bank or 
trust company organized under the laws of the United States of America or a political 
subdivision thereof, or a foreign bank, having assets $10,000,000,000 (net ofreserves) and a 
credit rating on its long-term senior unsecured debt of at least "A" from S&P and "A2" from 
Moody's. 

"Reporting Month" is defined in Section 6.10.1. 

"Required Facility Documents" means the Permits and other authorizations, rights 
and agreements now or hereafter necessary for construction, operation, and maintenance of the 
Facility set forth in Exhibit 3.2.4. Nothing set forth in Exhibit 3.2.4 limits the obligations of 
Seller to obtain the Permits set forth in Exhibit H or otherwise required hereunder. 

"Required Percentage" means 90 percent. 

"Requirements of Law" means any applicable and mandatory (but not merely 
advisory) federal, state and local law, statute, regulation, rule, action, order, code or ordinance 
enacted, adopted, issued or promulgated by any federal, state, local or other Governmental 
Authority or regulatory body (including those pertaining to electrical, building, zoning, 
environmental and occupational safety and health requirements). 

"RTO" means any entity (including, but not limited to an independent system 
operator) that becomes responsible as system operator for, or directs the operation of, the 
System. 

"S&P" means Standard & Poor's Rating Group (a division of McGraw-Hill, Inc.). 

"Scheduled Commercial Operation Date" means November 30, 2015, subject to 
extension due to an event of Force Majeure or a Buyer Caused Delay. 

"Security Interests" is defined in Section 8.4.1. 

"Seller" is defined in the Recitals. 

"Seller Indemnitees" is defined in Section 12.1.2. 

"Seller's Cost to Cover" means the positive difference, if any, between (a) the 
Contract Price per MWh specified in Exhibit 5.1, and (b) the net proceeds per MWh actually 
realized by Seller from the sale to a third party of Net Output and Green Tags not purchased by 
PacifiCorp as required hereunder. If on any given day the difference between (a) minus (b) 
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(b) Notwithstanding any other provision in this Agreement, nothing in 
the Generation Interconnection Agreement, nor any other agreement between Seller on the one 
hand and Transmission Provider or Interconnection Provider on the other hand, nor any alleged 
event of default thereunder, shall alter or modify the Parties' rights, duties, and obligation 
hereunder. This Agreement shall not be construed to create any rights between Seller and the 
Interconnection Provider or between Seller and the Transmission Provider. 

(c) Seller expressly recognizes that, for purposes hereof, the 
Interconnection Provider and Transmission Provider each shall be deemed to be a separate entity 
and separate contracting party from PacifiCorp whether or not the Generation Interconnection 
Agreement is entered into with Interconnection Provider or an Affiliate thereof. Seller 
acknowledges that PacifiCorp, acting in its merchant capacity function as purchaser hereunder, 
has no responsibility for or control over Interconnection Provider or Transmission Provider, and 
is not liable for any breach of agreement or duty by Interconnection Provider or Transmission 
Provider. 

SECTION2 
TERM; FACILITY DEVELOPMENT 

2.1 Term; Inter-jurisdictional Cost Allocation. This Agreement shall become 
effective when it is executed and delivered by both Parties and has been approved by the 
Commission (the "Effective Date"), and, unless earlier terminated as provided herein, shall 
remain in effect until the Twentieth anniversary of the Commercial Operation Date (the "Term"). 
In the event that the Commission order approving this Agreement requires any change in this 
Agreement or imposes any requirement or condition not anticipated by the Parties that may 
reasonably be expected to be materially adverse to either Party, the Party adversely impacted by 
such change or condition may terminate this Agreement by providing the other party notice 
within thirty (30) days of the entry of the Commission's order. 

For purposes of inter-jurisdictional cost allocation, this Agreement constitutes a "New QF 
Contract" under the PacifiCorp Inter-Jurisdictional Cost Allocation Protocol and, as such, the 
costs of those QF provisions are allocated as a system resource unless any portion of those costs 
exceed the cost PacifiCorp would have otherwise incurred acquiring comparable resources. In 
that event, the Revised Protocol assigns those excess costs on a situs basis to the State of Utah. 
The rates, terms and conditions in this Agreement are in accordance with the rates, terms and 
conditions approved by the Commission in Docket No. 03-035-14 for purchases from qualifying 
facilities. In addition, for the purposes of inter-jurisdictional cost allocation, PacifiCorp 
represents that the costs of this Agreement do not exceed the costs PacifiCorp would have 
otherwise incurred acquiring resources in the market that are defined as "Comparable Resources" 
in Appendix A to the Inter-Jurisdictional Cost Allocation Revised Protocol. 

2.2 Milestones. Time is of the essence in the performance hereof, and Seller's 
completion of the Facility and delivery of Net Output and Green Tags by the Scheduled 
Commercial Operation Date is critically important. Therefore, Seller shall achieve the following 
milestones at the times indicated: 
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a) On or before the 30th day following the Effective Date, Seller shall post the 
Project Development Security in the amount described in Section 8.1.1; 

b) On or before March 31, 2014, Seller shall have notified PacifiCorp of the 
Turbine Manufacturer and model of Turbine selected for the Facility as well 
as the Expected Nameplate Capacity Rating and Expected Energy for the 
Facility based upon the selected Turbine; 

c) On or before March 31, 2014, the Seller shall enter into the Generator 
Interconnection Agreement; 

d) Commencing on the last day of the first full calendar quarter after the 
Effective Date and continuing on the last day of each quarter thereafter and 
within thirty (30) days after any request by PacifiCorp, Seller shall provide to 
PacifiCorp a report of the estimated Commercial Operation Date for the 
Facility, which report shall contain a description of the basis for such estimate 
and whether such estimate has changed since the immediately prior such 
report; 

"- e) Seller shall provide PacifiCorp with documentation showing that Seller 
has obtained retail electric service for the Facility prior to the Commercial Operation Date; 

f) By the Commercial Operation Date, Seller shall provide Default Security 
required under Section 8.2 and, if applicable, the Levelized Security required under Section 8.3; 

g) Seller shall cause the Facility to achieve Commercial Operation on or 
before the Guaranteed Commercial Operation Date; and 

h) If Commercial Operation of the Facility is achieved based on less than 
100 percent of the Expected Nameplate Capacity Rating, then Seller shall cause the Facility to 
achieve Final Completion on or before the 90th day after the Commercial Operation Date; 

provided, however, that the date for achieving each of the foregoing milestones shall be extended 
on a day for day basis for any delay due to (i) a Buyer Caused Delay, or (ii) an event of Force 
Majeure, and, provided further, that (A) ifthe final selection of the Turbine in Section 2.2(b) 
above will result in a change in the Expected Energy or Expected Nameplate Capacity Rating, or 
(B) if the Commercial Operation of the Facility is achieved based upon less that 100 percent of 
the Expected Nameplate Capacity Rating, the Parties shall execute an amendment to this 
Agreement to change the amount of Expected Energy and Expected Nameplate Capacity Rating 
and such terms and Exhibits hereto that are based upon the Expected Nameplate Capacity 
(including, without limitation, Exhibit A) in order to reflect such revised size of the Facility. 

2.3 Project Construction and Delay Damages and Deficit Damages. 

(a) On or before the later of: (i) the Facility Financing Date or 
(ii) excavation of the first tower foundation for the Wind Turbines, Seller shall provide to 
PacifiCorp a certificate from a Licensed Professional Engineer confirming that the Required 
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Facility Documents including, but not limited to the material permits, consents and agreements 
necessary to operate and maintain the Facility have been obtained by Seller. 

(b) If Commercial Operation is not achieved on or before the 
Scheduled Commercial Operation Date, subject to extension due to a Force Majeure event or a 
Buyer Caused Delay, Seller shall pay to PacifiCorp Delay Damages from and after the 
Scheduled Commercial Operation Date up to, but not including, the date that the Facility 
achieves Commercial Operation. 

(c) If the Facility does not achieve Commercial Operation by the 
Guaranteed Commercial Operation Date (as extended due to Force Majeure events), PacifiCorp 
may terminate this Agreement pursuant to Section 11. 

(d) After the date of Final Completion, any partially completed Wind 
Turbines shall not be part of the Facility, and Seller shall not undertake to add those turbines or 
output from such turbines to the Facility without the prior written consent of PacifiCorp. Any 
output of such turbines and any Green Tags or Capacity Rights associated with such output shall 
be subject to Section 20.3. 

2.4 Damages Calculation. Each Party agrees and acknowledges that (a) the damages 
that PacifiCorp would incur due to Seller's delay in achieving Commercial Operation or Final 
Completion or failure to reach Final Completion based on 100 percent of the Expected 
Nameplate Capacity Rating would be difficult or impossible to predict with certainty, and (b) it 
is impractical and difficult to assess actual damages in the circumstances stated, and therefore the 
Delay Damages and Deficit Damages as agreed to by the Parties and set forth herein are a fair 
and reasonable calculation of such damages. The Parties agree that Delay Damages and Deficit 
Damages shall be PacifiCorp's exclusive remedy for a delay in achieving Commercial Operation 
or failure to reach Final Completion based on 100 percent of the Expected Nameplate Capacity 
Rating and believe that Delay Damages and Deficit Damages fairly represent actual damages. 
Subject to the foregoing sentence, this Section 2.4 shall not limit the amount of damages payable 
to PacifiCorp if this Agreement is terminated as a result of Seller's failure to achieve Commercial 
Operation by the Guaranteed Commercial Operation Date. Any such termination damages shall 
be determined in accordance with Section 11.5. 

2.5 Damages Invoicing. By the 10th day following the end of the calendar month in 
which Delay Damages begin to accrue or Deficit Damages are incurred, as applicable, and 
continuing on the 10th day of each calendar month during the period in which Delay Damages 
accrue (and the following months, if applicable), PacifiCorp shall deliver to Seller an invoice 
showing PacifiCorp's computation of such damages and any amount due PacifiCorp in respect 
thereof for the preceding calendar month. No later than 10 days after receiving such an invoice 
and subject to Sections 10.3 and 10.4, Seller shall pay to PacifiCorp, by wire transfer of 
immediately available funds to an account specified in writing by PacifiCorp or by any other 
means agreed to by the Parties in writing from time to time, the amount set forth as due in such 
invoice. 
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will the increased cost of electricity, steel, labor, or transportation constitute an event of Force 
Majeure. 

14.2 Suspension of Performance. Neither Party shall be liable for any delay or failure 
in its performance under this Agreement, nor shall any delay, failure, or other occurrence or 
event become an Event of Default, to the extent such delay, failure, occurrence or event is 
substantially caused by conditions or events of Force Majeure duration of the continuation of the 
event of Force Majeure, for the same number of days that the event of Force Majeure has 
prevailed, provided that: 

(a) the Party affected by the Force Majeure, shall, within five days 
after the occurrence of the event of Force Majeure, give the other Party written notice describing 
the particulars of the event; and 

(b) the suspension of performance shall be of no greater scope and of 
no longer duration than is required to remedy the effect of the Force Majeure; and 

(c) the affected Party shall use diligent efforts to remedy its inability 
to perform. 

14.3 Force Majeure Does Not Affect Other Obligations. No obligations of either Party 
that arose before the Force Majeure causing the suspension of performance or that arise after the 
cessation of the Force Majeure shall be excused by the Force Majeure. 

14.4 Strikes. Notwithstanding any other provision hereof, neither Party shall be 
required to settle any strike, walkout, lockout or other labor dispute on terms which, in the sole 
judgment of the Party involved in the dispute, are contrary to the Party's best interests. 

14.5 Right to Terminate. If a Force Majeure event prevents a Party from substantially 
performing its obligations hereunder for a period exceeding 180 consecutive days prior to the 
Commercial Operation Date or, after the Commercial Operation Date, for a period exceeding 
240 consecutive days (despite the affected Party's effort to take all reasonable steps to remedy 
the effects of the Force Majeure with all reasonable dispatch), then the Party not affected by the 
Force Majeure event, with respect to its obligations hereunder, may terminate this Agreement by 
giving 10 days' prior notice to the other Party. Upon such termination, neither Party will have 
any liability to the other with respect to period following the effective date of such termination; 
provided, however, that this Agreement will remain in effect to the extent necessary to facilitate 
the settlement of all liabilities and obligations arising hereunder before the effective date of such 
termination. In the event the Agreement is terminated by PacifiCorp as a result of an event 
described in this Section 14.5, PacifiCorp shall return any remaining security held by PacifiCorp 
to Seller within 30 days of the date of termination. 

SECTION 15 
SEVERAL OBLIGATIONS 

Nothing contained herein shall be construed to create an association, trust, 
partnership or joint venture or to impose a trust, partnership or fiduciary duty, obligation or 
liability on or between the Parties. 
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promotional material must adhere to such Party's publicity guidelines then in effect; any use of 
Berkshire Hathaway's name requires PacifiCorp's prior written consent. 

SECTION24 
DISAGREEMENTS 

24.1 Negotiations. The Parties shall attempt in good faith to resolve all disputes 
arising out of, related to or in connection with this Agreement promptly by negotiation, as 
follows. Any Party may give the other Party written notice of any dispute not resolved in the 
normal course of business. Executives of both Parties at levels one level above the personnel 
who have previously been involved in the dispute shall meet at a mutually acceptable time and 
place within 10 days after delivery of such notice, and thereafter as often as they reasonably 
deem necessary, to exchange relevant information and to attempt to resolve the dispute. If the 
matter has not been resolved within 30 days after the referral of the dispute to such senior 
executives, or if no meeting of such senior executives has taken place within 15 days after such 
referral, either Party may initiate litigation as provided hereinafter if neither Party has requested 
that the dispute be mediated in accordance with Section 24.2 below. All negotiations pursuant to 
this clause are confidential. 

24.2 Mediation; Technical Expert. 

24.2.1 Mediation. If the dispute is not resolved within 30 days after the referral 
of the dispute to senior executives, or if no meeting of senior executives has taken place within 
15 days after such referral, either Party may request that the matter be submitted to nonbinding 
mediation. If the other Party agrees, the mediation will be conducted in accordance with the 
Construction Industry Arbitration Rules and Mediation Procedures (Including Procedures for 
Large, Complex Construction Disputes) of the AAA, as amended and effective on the date of 
the Mediation Notice (the "Mediation Procedures"), notwithstanding any Dollar amounts or 
Dollar limitations contained therein. 

(a) The Party requesting the mediation, may commence the mediation 
process with AAA by notifying AAA and the other Party in writing ("Mediation Notice") of such 
Party's desire that the dispute be resolved through mediation, including therewith a copy of the 
Dispute Notice and the response thereto, if any, and a copy of the other Party's written agreement 
to such mediation. 

(b) The mediation shall be conducted through, by and at the office of 
AAA located in Salt Lake City, Utah. 

(c) The mediation shall be conducted by a single mediator. The 
Parties may select any mutually acceptable mediator. If the Parties cannot agree on a mediator 
within five days after the date of the Mediation Notice, then the AAA's arbitration administrator 
shall send a list and resumes of three available mediators to the Parties, each of whom shall strike 
one name, and the remaining person shall be appointed as the mediator. If more than one name 
remains, either because one or both Parties have failed to respond to the AAA's arbitration 
administrator within five days after receiving the list or because one or both Parties have failed to 
strike a name from the list or because both Parties strike the same name, the AAA's arbitration 

- 57 -



administrator will choose the mediator from the remaining names. If the designated mediator 
shall die, become incapable or, unwilling to, or unable to serve or proceed with the mediation, a 
substitute mediator shall be appointed in accordance with the selection procedure described 
above in this Section 24.2.1, and such substitute mediator shall have all such powers as ifhe or 
she has been originally appointed herein. 

( d) The mediation shall consist of one or more informal, nonbinding 
meetings between the Parties and the mediator, jointly and in separate caucuses, out of which the 
mediator will seek to guide the Parties to a resolution of the Dispute. The mediation process 
shall continue until the resolution of the dispute, or the termination of the mediation process 
pursuant to Section 24.2.l(f). The costs of the mediation, including fees and expenses, shall be 
borne equally by the Parties. 

( e) All verbal and written communications between the Parties and 
issued or prepared in connection with this Section 24.2 shall be deemed prepared and 
communicated in furtherance, and in the context, of dispute settlement, and shall be exempt from 
discovery and production, and shall not be admissible in evidence (whether as admission or 
otherwise) in any litigation or other proceedings for the resolution of the dispute. 

(f) The initial mediation meeting between the Parties and the mediator 
shall be held within 20 days after the Mediation Notice. Either Party may terminate the 
mediation process upon or after the earlier to occur of (i) the failure of the initial mediation 
meeting to occur within 20 days after the date of the Mediation Notice, (ii) the passage of 
30 days after the date of the Mediation Notice without the dispute having been resolved, or 
(iii) such time as the mediator makes a finding that there is no possibility of resolution through 
mediation. 

(g) All deadlines specified in this Section 24.2.1 may be extended by 
mutual agreement. 

24.2.2 Technical Expert. If the dispute regards (a) whether or not Commercial 
Operation has been achieved, or (b) the disputed amount of any invoice, the Parties may, in lieu 
of mediation, have such dispute resolved pursuant to this Section 24.2.2. Any such dispute will 
be determined by an independent technical expert, who shall be a mutually acceptable third party 
with training and experience in the disciplines relevant to the matters with respect to which such 
person is called upon to provide a certification, evaluation or opinion (the "Technical Expert"), 
which determination shall be (x) made in accordance with the Construction Industry Arbitration 
Rules and Mediation Procedures (Including Procedures for Large, Complex Construction 
Disputes) of the AAA, as amended and effective on the date of the Mediation Notice, 
notwithstanding any Dollar amounts or Dollar limitations contained therein, and (y) binding 
upon the Parties. 

(a) Either Party may commence the technical dispute process with 
AAA by notifying AAA and the other Party in writing ("Technical Dispute Notice") of such 
Party's desire that the dispute be resolved through a determination by a technical expert. 
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(b) The determination shall be conducted by a sole Technical Expert. 
The Parties may select any mutually acceptable Technical Expert. If the Parties cannot agree on 
a Technical Expert within five days after the date of the Technical Dispute Notice, then the 
AAA's Arbitration Administrator shall send a list and resumes of three available technical 
experts meeting the qualifications set forth in Section 24.2.2 to the Parties, each of whom shall 
strike one name, and the remaining person shall be appointed as the Technical Expert. If more 
than one name remains, either because one or both Parties have failed to respond to the AAA's 
Arbitration Administrator within five days after receiving the list or because one or both Parties 
have failed to strike a name from the list or because both Parties strike the same name, the 
AAA's Arbitration Administrator will choose the Technical Expert from the remaining names. If 
the designated Technical Expert shall die, become incapable or, unwilling to, or unable to serve 
or proceed with the determination, a substitute technical expert shall be appointed in accordance 
with the selection procedure described above, and such substitute Technical Expert shall have all 
such powers as if he or she has been originally appointed herein. 

(c) Within 30 days of the appointment of the Technical Expert 
pursuant to the foregoing sub-section, each Party shall submit to the Technical Expert a written 
report containing its position with respect to the dispute, and arguments therefor together with 
supporting documentation and calculations. Discovery shall be limited to Facility documentation 
relating to the disputed matter. Within 60 days from receipt of such submissions, the Technical 
Expert shall select one or the other Party's position with respect to the dispute, whereupon such 
selection shall be a binding determination upon the Parties for all purposes hereof. The costs of 
the determination by the Technical Expert of any dispute, including fees and expenses, shall be 
borne by the Party whose position was not selected by the Technical Expert. If the Technical 
Expert fails to render a decision within 90 days from receipt of each Party's submissions, either 
Party may initiate litigation in accordance with the provisions herein. 

( d) All verbal and written communications between the Parties and 
issued or prepared in connection with this Section 24.2.2 shall be deemed prepared and 
communicated in furtherance, and in the context, of dispute settlement, and shall be exempt from 
discovery and production, and shall not be admissible in evidence (whether as admission or 
otherwise) in any litigation or other proceedings for the resolution of the dispute. 

(e) All deadlines specified in this Section 24.2.2 may be extended by 
mutual agreement of the Parties. 

24.3 Place of Contract Formation; Choice of Forum. Seller and PacifiCorp 
acknowledge and agree that this Agreement has been made and entered into as of the date last 
written below in the City of Salt Lake City, Utah. Each Party irrevocably consents and agrees 
that any legal action or proceeding arising out of this Agreement or the actions of the Parties 
leading up to the Agreement shall be brought exclusively in the United States District Court for 
the District of Utah in Salt Lake City, Utah, or if such court does not have jurisdiction, in the 3rd 

Judicial District (Salt Lake County) Court of the state of Utah . By execution and delivery 
hereof, each Party (a) accepts the exclusive jurisdiction of such court and waives any objection 
that it may now or hereafter have to the exercise of personal jurisdiction by such court over each 
Party for the purpose of any proceeding related to this Agreement, (b) irrevocably agrees to be 
bound by any final judgment (after any and all appeals) of any such court arising out of such 
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documents or actions, ( c) irrevocably waives, to the fullest extent permitted by law, any 
objection that it may now or hereafter have to the laying of venue of any suit, action or 
proceedings arising out of such documents brought in such court (including any claim that any 
such suit, action or proceeding has been brought in an inconvenient forum) in connection 
herewith, and), ( d) agrees that service of process in any such action may be effected by mailing a 
copy thereof by registered or certified mail, postage prepaid, to such Party at its address as set 
forth herein, and ( e) agrees that nothing herein shall affect the right to effect service of process in 
any other manner permitted by law. 

24.4 Settlement Discussions. No statements of position or offers of settlement made in 
the course of the dispute process described in this section will be offered into evidence for any 
purpose in any litigation between the Parties, nor will any such statements or offers of settlement 
be used in any manner against either Party in any such litigation. Further, no such statements or 
offers of settlement shall constitute an admission or waiver of rights by either Party in 
connection with any such litigation. At the request of either Party, any such statements and 
offers of settlement, and all copies thereof, shall be promptly returned to the Party providing the 
same. 

24.5 Waiver of Jury Trial. EACH PARTY KNOWINGLY, VOLUNTARILY, 
INTENTIONALLY AND IRREVOCABLY WAIVES THE RIGHT TO A TRIAL BY JURY IN 
RESPECT OF ANY LITIGATION BASED ON THIS AGREEMENT, OR ARISING OUT OF, 
UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY AGREEMENT 
EXECUTED OR CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WITH THIS 
AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY HERETO. THIS 
PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR 
ENTERING HEREINTO. EACH PARTY HEREBY WAIVES ANY RIGHT TO 
CONSOLIDATE ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF 
OR IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER AGREEMENT 
EXECUTED OR CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WITH THIS 
AGREEMENT, OR ANY MATTER ARISING HEREUNDER OR THEREUNDER, WITH 
ANY PROCEEDING IN WHICH A JURY TRIAL HAS NOT OR CANNOT BE WAIVED. 

24.6 Specific Performance. Each Party shall be entitled to seek and obtain a decree 
compelling specific performance or granting injunctive relief with respect to, and shall be 
entitled, to enjoin any actual or threatened breach of any material obligation of the other Party 
hereunder. The Parties agree that specific performance (including temporary and preliminary 
relief) and injunctive relief are proper in the event of any actual or threatened breach of any 
material obligation of the other Party hereunder, and that any liability limits contained herein 
shall not operate to limit the exercise of PacifiCorp's remedies in equity to cause Sellerto 
perform its obligations hereunder. Seller agrees that it will not assert as a defense to PacifiCorp's 
action for specific performance of, or injunctive relief relating to, Seller's obligations hereunder 
that the amounts payable or paid by Seller in respect of liquidated damages constitute an 
adequate remedy for the breach of such obligation, and Seller hereby conclusively waives such 
defense. Seller shall at all times during the Term, own, lease, control, hold in its own name or be 
signatory to (as the case may be) all assets and Required Facility Documents relating to the 
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Facility to tl1e extcrtt nooeti~u.ry to prevent n material adverse effect 011 PacifiCorp's right to 
~pecifo; pmforrnance or iaj·a.nctivc relfof. 

IN W11'NESS WHBR.EOP, the ?rutl.es ha.ve caused this Agwcment oo be executed 
intheirrespeclivc n.aro~11 ns of the date last written below. 

~ . 
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